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AR R Georgia

INDEPENDENT AUDITOR’S REPORT
To the Shareholders of UPGAMING LLC
Opinion

We have audited the accompanying financial statements of UPGAMING LLC, (hereinafter - the Company)
which comprise the statement of financial position as at 31 December 2024, and the statement of
comprehensive income, statement of changes in equity and the statement of cash flows for the year
then ended, and notes to the financial statements, including a summary of significant accounting
policies,

In our opinion, the accompanying financial statements present fairly, in all material respects, the
financial position of the Company as at 31 December 2024, and its financial performance and its cash
flows for the year then ended in accordance with International Financial Reporting Standards (IFRSs)
and the requirements of the Law of Georgia ” On Accounting, Reporting and Audit”.

Basis for opinion

We conducted our audit in accordance with International Standards on Auditing (ISAs). Qur
responsibilities under those standards and requirements are further described in the Auditor’s
responsibilities for the audit of the financial statements section of this auditor’s report. We are
independent of the Company in accordance with the International Ethics Standards Board of
Accountants’ Code of Ethics for Professional Accountants (IESBA Code) together with the ethical
requirements that are relevant to our audit of the financial statements in Georgia.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for
our opinion.

Emphasis of matters - Concentration of related party transactions

We focus on Note 11 of the financial statements, which describes the concentration of a significant
portion of the Company's operations with related parties. Our opinion on this matter has not been
modified,

Responsibilities of Management and Those Charged with Governance for the Financial Statements

Management is responsible for the preparation and fair presentation of the financial statements in
accordance with IFRSs, and for such internal control as management determines is necessary to enable
the preparation of financial statements that are free from material misstatement, whether due to fraud
| or error.

In preparing the financial statements, Mmanagement is responsible for assessing the Company’s ability to
continue as a going concern, disclosing, as applicable, matters related to going concern and using the
going concern basis of accounting unless management either intends to liquidate the Company or to
cease operations, or has no realistic alternative but to do so.

Those charged with governance are responsible for overseeing the Company’s financial reporting
process.

Auditor’s Responsibilities for the Audit of the Financial Statements

Our objectives are to obtain reasonable assurance about whether the financial statements as a whole
are free from material misstatement, whether due to fraud or error, and to issue an auditor’s report
that includes our opinion. Reasonable assurance is a high level of assurance but is not a guarantee that
an audit conducted in accordance with 1SAs will always detect a material misstatement when it exists,

Misstatements can arise from fraud or error and are considered material if, individually or in the
aggregate, they could reasonably be expected to influence the economic decisions of users taken on
the basis of these financial statements.
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As part of an audit in accordance with ISAs, we exercise professional judgment and maintain
professional skepticism throughout the audit. We also:

Identify and assess the risks of material misstatement of the financial statements, whether due to
fraud or error, design and perform audit procedures responsive to those risks, and obtain audit
evidence that is sufficient and appropriate to provide a basis for our opinion. The risk of not
detecting a material misstatement resulting from fraud is higher than for one resulting from error,
as fraud may involve collusion, forgery, intentional omissions, misrepresentations, or the override of
internal control.

Obtain an understanding of internal control relevant to the audit in order to design audit procedures
that are appropriate in the circumstances, but not for the purpose of expressing an opinion on the
effectiveness of the Company’s internal control

Evaluate the appropriateness of accounting policies used and the reasonableness of accounting
estimates and related disclosures made by management.

Conclude on the appropriateness of management's use of the going concern basis of accounting and,
based on the audit evidence obtained, whether a material uncertainty exists related to events or

If we conclude that a material uncertainty exists, we are required to draw attention in our auditor’s
report to the related disclosures in the financial statements or, if such disclosures are inadequate,
to modify our opinion. Our conclusions are based on the audit evidence obtained up to the date of
our auditor’s report. However, future events or conditions may cause the Company to cease to
continue as a going concern,

Evaluate the overall presentation, structure and content of the financial statements represent the
underlying transactions and events in a manner that achieves fair presentation.

We communicate with those charged with governance regarding, among other matters, the planned
scope and timing of the audit and significant audit findings, including any significant deficiencies in
internal control that we identify during our audit.

The engagement partner responsible for the audit resulting in this independent auditor’s report is

Davit Darsavelidze

For and on behalf of BDO Audit LLC

Thilisi, Georgia

9 September 2025



UPGAMING LLC
STATEMENT OF COMPREHENSIVE INCOME
For the year ended 31 December 2024

(In GEL)
Notes 2024 (R;gfai’;d)

Revenue 6 24,631,397 6,933,752
Salaries and other employee benefit expenses (18,872,521) (5,638,506)
Business trip expenses (1,638,881) (281,167)
Lease expenses (551,072} (180,106)
Depreciation and amortization (202,805) (34,726)
Other expenses Z (946,323) (200,892)
Operating profit 2,419,795 598,355
Finance expenses (1,516) (3,687)
Foreign exchange loss, net (12,587) (5,245)
Profit before tax 2,405,692 589,423
Income tax expense >

Total comprehensive income 2,405,692 589,423

(*) - The reporting period includes operations from the beginning of the Company's operational activities (August
2023),

The reporting period that ended at 31 December 2023 has been restated. See Note 7 for details.

The financial statements for the year ended 31 December 2024 were approved on behalf of the management on 9
September 2025 by:

Director Tornike Tvauri

Financial Director Bidzina Makashvili

Notes on pages 9 -21 are the integral part of these financial statements,




UPGAMING LLC
STATEMENT OF COMPREHENSIVE INCOME
For the year ended 31 December 2024
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UPGAMING LLC
STATEMENT OF FINANCIAL POSITION
As at 31 December 2024

(IN GEL)
Notes 31.12.2024 31.12.2023
ASSETS
Non-current assets
Property and equipment 1,407,887 40,014
Advances paid for long-term assets 123,425
1,531,312 40,014
Current assets
Intangible assets 66,667 66,667
Trade and other receivables 9 756,052 426,576
Cash and cash equivalents 10 573,071 222,825
1,395,790 716,068
Total assets 2,927,102 756,082
EQUITY
Retained earnings 2,873,375 589,423
Total equity 2,873,375 589,423
LIABILITIES
Current liabilities
Trade and other payables 53,727 102,972
Borrowings - 63,687
53,727 166,659
Total liabilities 53,727 166,659
Total owner's equity and liabilities 2,927,102 756,082

Notes on pages 9 -21 are the integral part of these financial statements,




UPGAMING LLC

STATEMENT OF CHANGES IN EQUITY
For the year ended 31 December 2024

(In GEL)
Retained Earnings Total
31.12.2022 - -
Total comprehensive income for the year 589,423 589,423
31.12.2023 589,423 589,423
Total comprehensive income for the year 2,405,692 2,405,692
Effect of transactions with related parties (121,740) (121,740)
31.12.2024 2,873,375 2,873,375

Notes on pages 9 -21 are the integral part of these financial statements.




UPGAMING LLC
STATEMENT OF CASH FLOWS
For the year ended 31 December 2024

{In GEL)
Note 2024 2023

Cash flows from operating activities
Profit before tax 2,405,692 589,423
Adjustments for:
Depreciation and amortisation 202,805 34,726
Finance expense 1,516 3,687
Foreign exchange loss, net 12,587 5,244
Cash inflows from operating activities before changes in
operating assets and liabilities 2,622,600 633,080
Increase in trade and other receivables (340,428) (431,778)
(Decrease)/Increase in trade and other payables (49,033) 102,782
Net cash inflow from operating activities 2,233,139 304,084
Cash flows from investing activities
Purchase of property and equipment (1,594,103) (41,407)
Purchase of Intangible assets (100,000) (100,00{2,{_
Net cash outflow from investing activities (1,694,103) (141,407)
Cash flows from financial activities
Borrowings received - 105,000
Borrowings paid (60,000) (45,000)
Payment of interest on borrowings (5,203) -
Transactions with owners (121,740) -
Net cash (outflow)/inflow from financing activities (186,943) 60,000
Net increase in cash and cash equivalents 352,093 222,677
Cash and cash equivalents at the beginning of the year 10 222,825 .
Effect of.changes in foreign exchange rate on cash and (1,847) 148
cash equivalents
Cash and cash equivalents at the end of the year 10 573,071 222,825

Notes on pages 9 -21 are the integral part of these financial statements.




UPGAMING LLC

NOTES TO THE FINANCIAL STATEMENTS
For the year ended 31 December 2024
(In GEL)

1. General information

UPGAMING LLC (hereinafter - the Company, Identification Number 402282800) was founded in June 2023. The
Company started its main operational activity in August 2023.

The Company’s principal activity is software development. All business activities is executed fully in accordance with
laws and regulations of Georgia. The legal address of the Company is: #43 Akaki Beliashvilis str., floor Ne3, Thilisi,
Georgia.

For the year ended 31 December 2024 and 2023 100% shareholder of the company is JSC UPGAMING AG CHE-
428.002.114 /Switzerland/. The Company has not controlling party as at 31 December 2024 and 2023.

Director of the Company is Mr. Tornike Tvauri.

2. Basis of preparation
Basis of preparation

These financial statements have been prepared in accordance with International Financial Reporting Standards,
International Accounting Standards and Interpretations (collectively [FRSs) issued by the International Accounting
Standards Board (IASB).

Material accounting policies have been made in preparing the financial Statements are provided in Note 3.

The financial statements are prepared on a historical cost basis. The reporting period of the Company covers the
calendar year from 1 January to 31 December. Financial information presented in GEL has not been rounded, except
when otherwise indicated.

The preparation of financial statements in accordance with IFRS requires the management of the Company to make
certain estimates, which will affect the carrying amount of assets and liabilities as of the date of preparation of the
financial statements, as well as affect the amount of income and expenses during the reporting period. Actual results
may differ from current estimates. Estimates will be reviewed periodically. Adjustments that lead to changes in
accounting estimates are included in the financial results of the period in which these changes were made. The areas
where significant judgments and estimates have been made in preparing the financial statements and their effect are
disclosed in Note 4.

Going concern

These financial statements have been prepared on the assumption that the Company is a going concern and will
continue its operations for the foreseeable future, The Management believes that the going concern assumption is
appropriate for the Company.

In adopting the going concern basis for preparing the financial statements, the Management have considered the
Company’s business activities, objectives and strategy, principal risks, and uncertainties in achieving its objectives,
and performance,

The Management confirm that they have a reasonable expectation that the Company, as a whole, have adequate
resources to continue in operational existence for the 12 months from the date the financial statements are authorised
for issue. Furthermore, management is not aware of any material uncertainties that may cast significant doubt upon
the Company’s ability to continue as a going concern for the foreseeable future. Therefore, the financial statements
continue to be prepared on the going concern basis.

A) STANDARDS AND AMENDMENTS MANDATORILY EFFECTIVE FROM 1 JANUARY 2024

Supplier Finance Arrangements (Amendment to 1AS 7 and IFRS 7). The 1ASB undertook a narrow-scope standard
setting, leading to the Amendments. The Amendments require entities to provide certain specific disclosures
(qualitative and quantitative) related to supplier finance arrangements. The Amendments also provide guidance on
characteristics of supplier finance arrangements,

Lease Liability in a Sale and Leaseback (Amendment to IFRS 16). The Amendments provide a requirement for the
seller-lessee to determine ‘lease payments’ or 'revised lease payments’ in a way that the seller-lessee would not
recognise any amount of the gain or loss that relates to the right of use retained by the seller-lessee.



UPGAMING LLC

NOTES TO THE FINANCIAL STATEMENTS
For the year ended 31 December 2024
{In GEL)

2, Basis of preparation (continued)

Classification of Liabilities as Current or Non-Current (Amendment to IAS 1). The amendments require that an
entity’s right to defer settlement of a liability for at least twelve months after the reporting period must have
substance and must exist at the end of the reporting period. Classification of a liability is unaffected by the likelihood
that the entity will exercise its right to defer settlement for at least twelve months after the reporting period.

Noncurrent Liabilities with Covenants (Amendment to IAS 1). The amendment requires, if an entity’s right to defer
is subject to the entity complying with specified conditions, such conditions affect whether that right exists at the
end of the reporting period, if the entity is required to comply with the condition on or before the end of the reporting
period and not if the entity is required to comply with the conditions after the reporting period. The amendments
also provide clarification on the meaning of ‘settlement’ for the purpase of classifying a liability as current or non-
current.

According to the assessment of the Company’s management, these changes will not have a significant impact on the
Company's financial statements.

B) NEW STANDARDS, INTERPRETATIONS AND AMENDMENTS NOT YET EFFECTIVE
Standards and Amendments Mandatorily Effective from 1 January 2025

Lack of Exchangeability (Amendment to IAS 21). The Amendments introduce requirements to assess when a currency
is exchangeable into another currency and when it is not. The Amendments require an entity to estimate the spot
exchange rate when it concludes that a currency is not exchangeable into another currency.

Standards and Amendments Mandatorily Effective from 1 January 2026

Amendments to the Classification and Measurement of financial Instruments (Amendments to IFRS 9 and IFRS 7
). The Amendments modify the following requirements in IFRS 9 and IFRS 7 :

Derecognition of financial liabilities

» Derecognition of financial liabilities settled through electronic transfers

Classification of financial assets

» Elements of interest in a basic lending arrangement (the solely payments of principle and interest assessment -
‘SPPI test’)

> Contractual terms that change the timing or amount of contractual cash flows
» Financial assets with non-recourse features
> Investments in contractually linked instruments

Disclosures

B Investments in equity instruments designated at fair value through other comprehensive income
> Contractual terms that could change the timing or amount of contractual cash flows.
Annual Improvements to IFRS Accounting Standards.

Annual improvements are limited to changes that either clarify the wording in an IFRS Accounting Standard, or correct
relatively minor unintended consequences, oversights or conflicts between requirements of the Accounting Standards.

P Minor clarifications and corrections across IFRS 1, IFRS 7, IFRS 9, IFRS 10, and IAS 7 (e.g., hedge accounting, lease
derecognition).

Contracts Referencing Nature dependent Electricity (previously Power Purchase Agreements) (Amendments to
IFRS 9 and IFRS 7). The amendments include:

> Clarifying the application of the ‘own-use’ requirements;
B Permitting hedge accounting if these contracts are used as hedging instruments; and

B Adding new disclosure requirements to enable investors to understand the effect of these contracts on a company's
financial performance and cash flows.

According to the assessment of the Company’s management, these changes will not have a significant impact on the
Company's financial statements.



UPGAMING LLC

NOTES TO THE FINANCIAL STATEMENTS
For the year ended 31 December 2024
(In GEL)

2. Basis of preparation (continued)
Standards and Amendments Mandatorily Effective from 1 January 2027

IFRS 18 Presentation and Disclosure in Financial Statements. [FRS 18 sets out significant new requirements for how
financial statements are presented, with particular focus on:

P The statement of profit or loss, including requirements for mandatory sub-totals to be presented,

b Aggregation and disaggregation of information, including the introduction of overall principles for how information
should be aggregated and disaggregated in financial statements,

P Disclosures related to management-defined performance measures (MPMs), which are measures of financial
performance based on a total or sub-total required by IFRS Accounting Standards.

IFRS 19 Subsidiaries without Public Accountability: Disclosures, On 9 May 2024, the International Accounting
Standards Board (IASB) issued IFRS 19, which allows subsidiaries to use IFRS with reduced disclosures while applying
the recognition, measurement and presentation requirements in IFRS Accounting Standards. The eligibility criteria for
an entity to apply IFRS 19 are:

» The entity is a subsidiary;
b The entity does not have public accountability; and

P The entity has an ultimate or intermediate parent that produces consolidated financial statements available for
public use that comply with IFRS Accounting Standards,

According to the assessment of the Company’s management, these changes will not have a significant impact on the
Company's financial statements.

According to the assessment of the Company’s management, these changes will not have a significant impact on the
Company's financial statements.

3. Material accounting policy
Functional and presentation currency

The functional currency of the Company is the currency of the primary econemic environment in which the entity
operates. The Company’s functional currency and the Company’s presentation currency is the national currency of
Georgia, Lari.

Foreign currency translation

Monetary assets and liabilities are translated into functional currency at the official exchange rate for the respective
balance sheet dates. Foreign exchange gains and losses resulting from the settlement of transactions and from the
translation of monetary assets and liabilities at year-end official exchange rates are recognised in profit or loss.

Translation at year-end rates does not apply to non-monetary items. The closing rate of exchange used for translating
foreign currency balances was:

Official rate of the National Bank of Georgia

usb EUR

Exchange rate as at 31.12.2024 2.8068 2.9306
Exchange rate as at 31.12.2023 2.6894 2.9753



UPGAMING LLC

NOTES TO THE FINANCIAL STATEMENTS
For the year ended 31 December 2024
(In GEL)

3., Material accounting policy (continued)
Financial Instruments
Financial assets

Financial assets are classified into three measurement categories: those to be measured subsequently at amortised
cost, those to be measured subsequently at fair value through other comprehensive income (FVOCI) and those to be
measured subsequently at fair value through profit or loss (FVPL). The Company’s management has assessed which
business models apply to the financial assets held by the Company and has classified all financial assets within
“financial assets measured at amortised cost” category.

Amortised cost

These assets arise principally from the provision of goods and services to customers (e.g. trade receivables), but also
incorporate other types of financial assets where the objective is to hold these assets in order to collect contractual
cash flows and the contractual cash flows are solely payments of principal and interest. They are initially recognised
at fair value plus transaction costs that are directly attributable to their acquisition or issue and are subsequently
carried at amortised cost using the effective interest rate method, less provision for impairment.

The Company's financial assets measured at amortised cost comprise trade and other receivables and cash and cash
equivalents in the statement of financial position. Cash and cash equivalents include deposits held at call with banks.

Impairment of financial assets - allowance for expected credit losses (ECLs)

At each reporting date, an entity assesses expected credit losses for financial and contract assets and recognises
impairment losses. To measure expected credit losses (ECLs), trade and other receivables are analyzed based on
credit risk and aging. To calculate ECLs the Company uses the advisable and valid information about past events,
current and future circumstances, which are available at each reporting date without too much expenses and effort.

Write off financial assets

The Company shall directly reduce the gross carrying amount of a financial asset when the entity has no reasonable
expectations of recovering a financial asset in its entirety or a portion thereof. A write-off constitutes a derecognition
event, Write-offs can relate to a financial asset, for which enforcement measures have still being taken to recover
amounts for which payment has been due, however, there is no reasonable expectation of recovering.

Derecognition of financial assets

The Company derecognises financial assets when (a) the assets are redeemed or the rights to cash flows from the
assets otherwise expired or (b) the Company has transferred the rights to the cash flows from the financial assets or
entered into a qualifying pass-through arrangement while (i) also transferring substantially all the risks and rewards
of ownership of the assets or (ii) neither transferring nor retaining substantially all risks and rewards of ownership but
not retaining control.

Financial liabilities
Initial recognition of financial liabilities and farther estimation

The Company classifies its financial liabilities into one of the following categories, depending on the purpose for which
the liability was acquired: fair value through profit or loss and other financial liabilities. The Company classifies its
financial liabilities into one of two categories, depending on the purpose for which the liability was acquired. The
Company has classified all financial as liabilities within “Other financial liabilities” category. Other financial liabilities
include the following items: trade and other payables and borrowings.

Other financial liabilities are initially recognised at fair value net of any transaction costs directly attributable to the
issue of the instrument. Such interest-bearing liabilities are subsequently measured at amortised cost using the
effective interest rate method, which ensures that any interest expense over the period to repayment is at a constant
rate on the balance of the liability carried in the statement of financial position. For the purposes of each financial
liability, interest expense includes initial transaction costs and any premium payable on redemption, as well as any
interest or coupon payable while the liability is outstanding.



UPGAMING LLC

NOTES TO THE FINANCIAL STATEMENTS
For the year ended 31 December 2024
(In GEL)

3. Material accounting policy (continued)

Derecognition of financial liabilities

an existing financial liability is replaced by another from the same lender on substantially different terms, or the
terms of an existing liability are substantially modified, such an exchange or modification is treated as the
derecognition of the original liability and the recognition of a new liability. The difference in the respective carrying
amounts is recognised in the statement of profit or loss.

Offsetting

equipment,

See below the table of useful lives of Property and equipment per category:

Class Useful life (year) _
Vehicles 5-10

Computer equipment 4

Other office equipment 5

carrying values exceed the estimated recoverable amount, assets are written down to their recoverable amount.
Impairment is recognized in the respective period and is included in operating expenses.

Provisions, Contingent Liabilities and Contingent Assets

Contingent liabilities are not reflected in the financial statements, except for the cases when the outflow of economic
benefits is likely to origin and the amount of such liabilities can be reliably measured.

Contingent assets are not reflected in the financial statements, but the information on them is disclosed when inflow
of economic benefits is probable,

If economic benefits are sure to oceur, an asset and related income are recognized in the financial statements for the
period, when the evaluation change occurred,

A provision is a liability of uncertain timing or amount, A liability is a present obligation of the entity arising from
past events, the settlement of which is expected to result in an outflow from the entity of resources embodying
economic benefits,



UPGAMING LLC

NOTES TO THE FINANCIAL STATEMENTS
For the year ended 31 December 2024
(In GEL)

3. Material accounting policy (continued)
Revenue from Contracts with Customers

The principal activity of the Company is the sale of software development. A detailed accounting policy for key
revenue-generating activities is presented below.

Performance obligations and timing of revenue recognition

The Company recognises revenue to depict the transfer of promised goods or services to customers in an amount that
reflects the consideration to which the entity expects to be entitled in exchange for those services, An entity
recognises revenue in accordance with that core principle by applying the following steps:

. Identify the contract(s) with a customer
. Identify the performance obligations in the contract
. Determine the transaction price

. Allocate the transaction price to the performance obligations in the contract
. Recognise revenue when (or as) the entity satisfies a performance obligation

The Company shall recognise revenue when (or as) the entity satisfies a performance obligation by transferring a
promised service to a customer. An asset is transferred when (or as) the customer obtains control of that asset relating
to performance obligation.

Determining the transaction price

Most of the Company’s revenue is derived from fixed price contracts and therefore the amount of revenue to be
earned from each contract is determined by reference to those fixed prices.

An amount of consideration can vary because of discounts, rebates, refunds, credits, price concessions, incentives,
performance bonuses, penalties or other similar items. The amount of consideration receivable by the Company during
the period does not include variable amounts.

Allocating amounts to performance obligations

The majority of the Company’s revenue is derived from selling service with revenue recognized at a point in time
when control of the service has transferred to the customer.

For the Company’s contracts, there is a fixed unit price for each service sold. Therefore, there is no judgement
involved in allocating the contract price to each unit ordered in such contracts (it is the total contract price divided
by the number of units ordered). Where a customer orders more than one product line, the Company is able to
determine the split of the total contract price between each product line by reference to each product’s standalone
selling prices (all product lines are capable of being, and are, sold separately).

Practical Exemptions
The Company has taken advantage of the practical exemptions:

not to account for significant financing components where the time difference between receiving
consideration and transferring control of goods (or services) to its customer is one year or less; and

- expense the incremental costs of obtaining a contract when the amortisation period of the asset otherwise
recognised would have been one year or less.

Recognition of expenses

Expenses are recognized in the income statement if there arises any decrease of future economic profit related to the
decrease of an asset or increase of a liability that can be reliably assessed,

Expenses incurred during the services rendered are recognized in proportionate calculation with recognized income.

Expenses are recognized in the income statement immediately, if the expenses do not result in future economic
benefit any more, or if future economic benefit do not meet or stop to meet the requirements of recognition an asset
in the statement of financial position.



UPGAMING LLC

NOTES TO THE FINANCIAL STATEMENTS
For the year ended 31 December 2024
(In GEL)

3. Material accounting policy (continued)
Taxes other than income tax

Taxes other than income tax are recognized in the reporting period in which the event of a liability arises, A binding
event is an action or fact that determines the payment of a tax under the Tax Code of Georgia,

Advance payments from which economic benefits are expected to be received in the future are recognized as assets.

Taxes are paid on the Unified Treasury Code for Unified Treasury Account Taxes, As a result, the Company's tax assets
and liabilities are presented together.

The Company has a status of International company, which carries out the activities defined by the Resolution N619
of the Government of Georgia dated 8 October, 2020 and receives income from these activities only. Because of the
above mentioned status the Company benefits from income tax and profit tax exemptions as follow:

® The international company profit tax rate is 5 percent;
* Income from hiring in an international company is taxed at 5 percent;
Employee benefit expenses

Wages, salaries, bonuses, and non-monetary benefits are accrued in the year in which the associated services are
rendered by the employees of the Company.

Short-term leases

The Company applies the IFRS 16 exemption for short-term leases (i.e. lease with a lease term of 12 months or less
from the commencement date). Associated lease payments are recognized as an expense in the income statement on
a straight-line basis over the lease term.,

Events after the end of the Reporting Period

4. Critical accounting estimates and judgments

Useful lives of property and equipment

5. Financial instruments - risk management
In commen with all other businesses, the Company is exposed to risks that arise from its use of financial instruments.
This note describes the Company's objectives, policies and processes for managing those risks and the methods used
statements,
The Company is exposed through its operations to the following financial risks:
* Market risk
- Interest rate risk
Currency risk
Credit risk

*  Liquidity risk



UPGAMING LLC

NOTES TO THE FINANCIAL STATEMENTS
For the year ended 31 December 2024
(In GEL)

5. Financial instruments - risk management (continued)
General objectives, policies and processes

The Director of the Company has overall responsibility for the determination of the Company’s risk management
objectives and policies and, whilst retaining ultimate responsibility for them, it has delegated the authority for
designing and operating processes that ensure the effective implementation of the objectives and policies to the
Company's finance function. The director receives monthly reports from the Managers through which they review the
effectiveness of the processes putin place and the appropriateness of the objectives and policies it sets.

The overall objective of the Director is to set polices that seek to reduce risks as far as possible without unduly
affecting the Company’s competitiveness and flexibility, Further details regarding these policies are set out below.

Principal financial instruments

Principal financial liabilities of the Company are comprised of Borrowings and trade and other payables. The main
purposes of these financial instruments are the financial security of the Company. The Company has the following
financial assets as at the end of the financial reporting period: Trade and other receivables and cash and cash
equivalents.

31.12.2024 31.12.2023
Financial assets
Trade receivables 523,669 402,576
Cash and cash equivalents 573,071 222,825
1,096,740 625,401
Financial liabilities
Borrowings - 63,687
Trade and other payables 53,727 102,972
53,727 166,659

Market Risk
Market risk is the risk that the fair value of a financial instrument will decrease because of changes in market factors.

Market risk arises from the Company’s use of interest bearing, tradable and foreign currency financial instruments. It
is the risk that the fair value or future cash flows of a financial instrument will fluctuate because of changes in interest
rates (interest rate risk) and foreign exchange rates (currency risk).

Interest rate Risk

The interest rate risk is the risk (with variable value) related to the interest-bearing assets, liabilities, because of the
variable rate, which can have negative influence on the fair values of assets and liabilities or future cash flows of the
Company. The Company has no borrowings with variable interest rate as at 31 December 2024 and 2023,

Currency risk

Currency risk is defined as the risk that the value of a financial instrument will fluctuate due to changes in foreign
exchange rates. The Company is exposed to the effects of fluctuations in the prevailing foreign currency exchange
rates on its financial position and cash flows.

Foreign currency exchange risk arises when the Company enters into transactions denominated in a currency other
than their functional currency.
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5. Financial instruments - risk management (continued)

The Company’s exposure to foreign currency exchange rate risk is presented in the table below:

GEL uspb EUR 31.12.2024
Financial Assets
Trade receivables 28,203 - 495,466 523,669
Cash and cash equivalents 449,194 4,993 118,884 573,071
Total Financial Assets 477,397 4,993 614,350 1,096,740
Financial liabilities
Trade and other payables 34,909 18,818 - 33,727
Total Financial liabilities 34,909 18,818 - 53,727
Open balance sheet
position 442,488 (13,825) 614,350

GEL EUR 31.12,2023

Financial Assets
Trade receivables 10,006 392,570 402,576
Cash and cash equivalents 218,215 4,610 222,825
Total Financial Assets 228,221 397,180 625,401
Financial liabilities
Borrowings 63,687 - 63,687
Trade and other payables 102,972 - 102,972
Total Financial liabilities 166,659 - 166,659
Open balance sheet position 61,562 397,180

Currency risk sensitivity

The following table details the Company’s sensitivity to a 20% increase and decrease in relevant currencies against
the GEL. 20% is the sensitivity rate used when reporting foreign currency risk internally to key management personnel
and represents management’s assessment of the possible change in foreign currency exchange rates. The sensitivity
analysis includes only outstanding foreign currency denominated monetary items and adjusts their translation at the
end of the period for a 20% change in foreign currency rates.

Impact on net profit based on asset values as at 31 December 2024 and 2023 is presented in the table below:

2024 USD impact EUR impact
GEL/USD GEL/USD GEL/EUR GEL/EUR
+ 20% - 20% + 20% - 20%

Profit/(loss) (2,765) 2,765 122,870 (122,870)
2023 EUR impact

GEL/EUR GEL/EUR

+ 20% - 20%

Profit/(loss) 79,436 (79,436)
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5. Financial instruments - risk management (continued)
Credit risk
Credit risk is the risk if a customer or counterparty to a financial instrument fails to meet its contractual obligations.

The Company’s exposure to credit risk is influenced mainly by the individual characteristics of its customers. Trade
receivables are mostly comprised of receivables with the owner as at 31 December 2024 and 2023,

The Company is exposed to credit risk from trade receivables and cash and cash equivalents. The Director controls
these credit risk by ageing analysis of its receivables, according which it determines the ECL for each financial asset
of the Company. The carrying amount of financial assets represents the maximum credit exposure,

Exposure to credit risk

The maximum exposure to credit risk at the reporting date can be presented as follows:

31.12,2024 31.12,2023
Trade receivables 523,669 402,576
Cash and cash equivalents 573,071 222,825
1,096,740 625,401

Liquidity risk

Liquidity risk arises from the Company's management of working capital and the finance charges and principal
repayments on its debt instruments. Liquidity risk refers to the availability of sufficient funds to meet liability
repayments and other financial commitments associated with financial instruments as they actually fall due. The

Director controls these types of risks by means of maturity analysis, determining the Company’s strategy for the next
financial period.

In order to manage liquidity risk, the Company performs regular monitoring of future expected cash flows, which is a
part of assets/liabilities management process

All financial liabilities of the Company are classified as current and are due within one year.

6. Revenue

Revenue of Upgaming LLC is mostly comprised of service sold to Upgaming AG. Service conducted in 2024 and 2023
consists of following: System administration service; Network administration setup; Database administration service;
Platform setup, admin-panel customization; Design - Full website UX/U| Design; Desktop and mobile versions; Logo
design; Promotional Banners' design for desktop, mobile and outsource; Front-end development - HTML/CSS Markup
for website, desktop and mobile; Payment methods' integration; Website content translation: English, German,

Russian, French; Website Copyright services; Legal service: Terms & conditions, License consultation; Technical
support.

7. Other expenses

2024 2023*

Office expenses 304,877 62,139
Professional service costs 264,599 779
Marketing expenses 193,377 55,295
Utilities expenses 73,304 29,106
Transportation expenses 48,657 -
Bank charges 23,362 4,717
Other expenses 38,147 48,856

946,323 200,892

(*) - In 2023, expenses related to business travel (GEL 281,167), lease expenses (GEL 180,106}, and depreciation and
amortization (GEL 34,726) were presented within “Other expenses.” In the 2024 financial statements, management
reclassified these amounts and presented them separately in the Statement of Comprehensive Income.
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Property and equipment

Historical cost Vehicles ef:qouTll)Jn':!ut;\rt %?;L:nfgff Total
31.12.2022 - - - -
Addition - 27,566 22,277 49,843
Write off - (8,437) (8,437)
31.12,2023 - 27,566 13,840 41,406
Addition 702,279 602,418 168,988 1,473,685
Write off (3,304) (3,304)
31.12.2024 702,279 626,680 182,828 1,511,787
Accumulated
depreciation
31,12.2022 . - - -
Depreciation charge (779) (613) (1,392)
31.12.2023 - (779) (613) (1,392)
Depreciation charge (23,478) (64,923) (14,404) (102,805)
Write off 297 - 297
31.12.2024 (23,478) (65,405) (15,017) (103,900)
Net book value
31.12.2023 = 26,787 13,227 40,014
31.12,2024 678,801 561,275 167,811 1,407,887
9. Trade and other receivables
31.12.2024 31.12,2023

Financial receivables;
Trade receivables 523,669 402,576
Non-Financial receivables;
Paid advances 232,383 24,000

756,052 426,576

As at 31 December 2024 and 2023 trade and other receivables mostly represent short-term receivables from the
Company’s owner. Trade receivables from the owner is neither past due, nor impaired. The management of the
Company believes that significant inherited credit risk does not exist as at 31 December 2024 and 2023. Due to
insignificance, provision for ECL is not provided in the financial statements.

None of the receivables has been subject to a significant increase in credit risk since initial recognition. Qualitative
characters of Trade and other receivables are disclosed in Note 5.

10, Cash and cash equivalents

31.12.2024 31.12,2023
Cash at bank in GEL 449,194 218,215
Cash at bank in foreign currencies 123,877 4,610
573,071 222,825

Qualitative characters of Cash and cash equivalents are disclosed in Note 5.



S

UPGAMING LLC

NOTES TO THE FINANCIAL STATEMENTS
For the year ended 31 December 2024
{In GEL)

11, Transactions with related parties
Related parties or transactions with related parties, as defined by IAS 24 “Related party disclosures”, represent:

a) Parties that directly, or indirectly through one or more intermediaries: control, or are controlled by, or are
under common control with, the Company (this includes parents, subsidiaries and fellow subsidiaries); have an
interest in the Company that gives then significant influence over the Company; and that have joint control
over the Company;

b) Members of key management personnel of the Company or its parent;
¢) Close members of the family of any individuals referred to in (a) or (b);

d) Parties that are entities controlled, jointly controlled or significantly influenced by, or for which significant
voting power in such entity resides with, directly or indirectly, any individual referred to in (c) or (b);

In considering each possible related party relationship, attention is directed to the substance of the relationship, and
not merely the legal form. Details of transactions between the Company and its related parties are disclosed below.

Details of balances with the Company and related parties are disclosed below:

L ek B v
31.12.2024 31.12,2023

Trade and other receivables
Upgaming AG Shareholder 495,467 392,570
Lunch and more LLC Other 110,995 34,012
Trade and other payables
Upgaming AG Shareholder 16,182 89,676
Lunch and more LLC Other - 1,154
Borrowings
Upgaming AG Branch of Georgia Shareholder s 63,687

In 2024 the Company purchased Property and equipment from Shareholder of amount GEL 442,848,

Included in the statement of comprehensive income are the following amounts which were recognized in transacticns
with related parties:

etorship “meetr Pn
2024 2023

Revenue
Upgaming AG Shareholder 24,605,973 6,925,268
Lunch and more LLC Other - 8,484
Lease expenses
Upgaming AG Branch of Georgia Shareholder (152,542) (61,017)
Finance expenses
Upgaming AG Branch of Georgia Shareholder (1,516) (3,687)

Key management compensation (213,026) (46,805)
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12, Commitments and contingencies

Legal issues - As at 31 December 2024 and 2023 the Company has no legal actions and complaints. Management
believes that the ultimate liability, if any, arising from actions or complaints will not have a material adverse effect
on the individual financial condition or the results of future operations of the Company. Related to above mentioned
no provision is accrued in the financial statements.

Taxes - Georgian tax legislation in particular may give rise to varying interpretations and amendments. In addition,
as management’s interpretation of tax legislation may differ from that of the tax authorities, transactions may be
challenged by the tax authorities, and as a result the Company may be assessed additional taxes, penalties and
interest. The Company believes that it has already made all tax payments, and therefore no allowance has been made
in the financial statements. Tax years remain open to review by the tax authorities for three years.

Operating environment - Emerging markets such as Georgia are subject to different risks than more developed
markets, including economic, political and social, and legal and legislative risks. Laws and regulations affecting
businesses in Georgia continue to change rapidly, tax and regulatory frameworks are subject to varying
interpretations. The future economic direction of Georgia is heavily influenced by the fiscal and monetary policies
adopted by the government, together with developments in the legal, regulatory, and political environment.

13. Events after the End of the Reporting Period

The company has not significant events after the end of the reporting period to disclose in the financial statements.
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Georgia

I, Notary Public Diana Svanadze, in m y notary bureau located at: # 109 Davit Agmashenebell avenue.,
Thilisi, was visited by Mariana Turashvili She presented the Document and declared that she requested
verification of the authenticity of his signature on the translation. I am convinced of her identity according ro
the identity document provided by her. I am convinced that rhe person visited was actually Mariana Turashvili
(born on 10101977, Khashuri, living address: Tbilisi, Digomi district, IT quarter, 5a block, apt 20 ID
57001000516). Thereafter I examined her legal capacity and become convinced that I had no ground to doubr it.
The translator presented the (English) Language Certificate: Bachelor’s Diploma AA N0060039, jssued on
03.07.2000 by Thilisi Ilia Chavchavadze State University of Language and Culture. I examined authenticity of
her free will and explained legal outcomes of the signature, following which translator. Notary confirms just
authenticity of signature of rranslator on translated document. Transiator confirmed that the translation is
correct and signed translated document with her own hand in my presence. 1 Cop. And 32 page(s).

Notary's fee paid : 96.00 Gel, in accordance with Resolution # 507 of the Government of Georgia (29.12.2011,
Thilisi) for execution of notarial actions and Article 31 “On approval of the amount, order of payment and
service’s terms of the fee defined for Notary Chamber of Georgia, also VAT- 17.28 Gel, in accordance with Tax

Code (:15}366’,&\‘5%}{%)\ Gel in accordance with Article 39 of the Resolution # 507 of the Government of
Georiarl 8.28 Gel paidoin full, :
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